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Dear Mr. Utzschneider:

We are responding to your letter dated May 29, 2009 to the Division of
Corporation Finance and the Division of Investment Management with regard to your
request for temporary no-action relief. Our response is attached to the enclosed
photocopy of your letter to avoid having to recite or summarize the facts presented in
your letter. Capitalized terms in this letter have the same meaning as in your letter.

' Youhave asked the Division of Corporation Finance for no-action relief during
the applicable Relief Period for each of the Morgan Stanley Parties, the Citigroup Parties
‘and MSSB with respect to the reporting requirements under Sections 13(d), 13(g) and

- 16(a) of the Exchange Act. Based on the facts and representations in your letter, but
without necessarily concurring in your analysis, the Division, on behalf of the Office of
Chief Counsel and the Office of Mergers and Acquisitions, will not recommend ‘
enforcement action to the Commission with respect to Section 13(d), Section 13(g) and
Section 16(a) reporting if, from Legal Day One through the applicable Relief Period:

e The Morgan Stanley Parties aggregate and report the securities they
. beneficially own outside MSSB with the securities that they would be deemed
to beneficially own within the MS Channel (with footnote disclosure reporting
the portion of the holdings attributable to MSSB), and exclude from their
reports the securities that they would be deemed to beneficially own within
- the SB Channel,

e The Citigroup Parties aggregate and report the securities they beneficially own
outside MSSB with the securities that they would be deemed to beneficially
own within the SB Channel (with footnote disclosure reporting the portion of



securities that they would be deemed to beneficially own within the MS
Channel; and

e MSSB does not separately report the securities that it beneficially owns.

In reaching these positions, we note particularly: your representations regarding
the monitoring and reporting challenges presented by the current information technology
systems of the MS Channel and of the SB Channel, the scope and scale of the task of
integrating these systems, and the time needed to complete the integration; your
representation that Morgan Stanley, Citigroup and MSSB will maintain information
barriers to protect their respective customers’ trading information; and your
representation that the MS Channel and the SB Channel have their own separate
processes for making investment and voting decisions, which will remain in place
through the applicable Relief Periods. These factors minimize concerns regarding the
sharing of information and coordinated investment and voting decisions between the MS
Channel and the SB Channel. ‘

You have asked the Division of Investment Management for temporary no-action
relief with respect to the reporting requirements under Section 13(f) of the Exchange Act
and under Exchange Act Rule 10a-3T. Based on the facts and representations in your
- letter, but without necessarily concurring with your analysis, the Division of Investment
Management will not recommend enforcement action to the Commission under Section
13(f) of the Exchange Act and Rule 10a-3T under the Exchange Act against the Morgan
Stanley Parties, the Citigroup Parties or MSSB if each of the Morgan Stanley Parties, the
Citigroup Parties and MSSB submit Form 13F reports and Form SH reports, respectively,
in the manner set forth in your May 29, 2009 letter. B

_ We have considered your request for confidential treatment of your letter and our
response. We have determined that the request is reasonable and appropriate under 17

- CFR 200.81(b). Accordingly, your letter and our response will not be made public until
the earlier of (1) the Closing Date and (2) 120 days after the date of our response.

The foregoing no-action relief is based on the representations made to the
Divisions in your letter. Any different facts or conditions might require the Divisions to
reach different conclusions.! This response expresses the Divisions’ positions on
enforcement action only and does not express any legal conclusion on the questions
presented. '

/W , Sincerely,
Thomas J. Kim Elizabeth G. Osterman
Chief Counsel and Associate Director Associate Director '
Division of Corporation Finance Division of Investment Management

The relief granted in this letter relates only to the Morgan Stanley Parties, the Citigroup
Parties and MSSB. '
2
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO. 17-C.F.R. 200.81

Yohn R. Utzschneider

Direct Phone: 617:951.8852
Direct Fax; 6179518736
john: amehnexéer@bmghm com

May: 29,2009
Dz ision of € 'r;mramm Fipance
mi éﬁice of Mergers and Acquisitions:

Washmgia L DC 20549

+ Morgan Stanley Smith Barney + meest for No-Action Position -
Section 13 and Section 16 and Rule 10a~3’1‘

Ladies and Gentlemen:

mciuéé eeﬂaﬁi xme; S. afﬁha:tes whtch mli he separax:e substdmne& of Holdmgs (as _
defined below).. For purposesof this discussion, “MSSB” will include Holdings and such
affiliates notwithstanding the fact that such affiliates technically will be separate:

subsidiaries of Holdings.

Confidential Trsatment Requesied by MSSB; Morgan Stanféy and Citigroup » 001
ATIRIZ01R
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FOIA CONFIDENTIAL iRﬁAT&iEW{ REQUESTED PURbﬁANT TO 17 CFR 20081

-Aet”) and Rule 10a-3T thereunder, if MSSB, the Morgan Stanley Parties and the

Cxtsgmﬁp Parties temporarily report positions on the basis described below,

Toprovide you with necessary backgmund Pait] of this letter provides a

_summary of the parties’ respective reporting obligations and the relief requested. Part 1l
‘provides an overview of the formation and structure of MSSB. Part ] provides a :

sion of the management and structiire o B ex;s@cted 10 besin piace on the

clos g'af the transaction, Part IV, provides a temporary pm{xosal for monitoring and
‘reporting under Secticns }3 and 16 and-on Form SH, assuming the requested relief from

the Staff is granted, and summarizes the intentions for such monitoring and réporting

afier the period for requested relief has passed. Part V' provides a rationale for thc

reqaested relief.

()ve;‘ﬁew’afkfe uired Reportin -:aitdfi{e'_.nested'Re[iei_‘

: A Ré‘(}'i&'l?‘éd Reporting As of Legal Day ()ﬂe Aﬁsen: I{e{wf

- Asdiscussed more fully in this. fetter, Morgan Stanfev and C;tzgmup w;%i 'many '
mdamctiy own 51% and 49%, respectively, of MSSB ard wc& will have certain board
Morgan Stanley and Citgroup.
cgal Day One (as defined heiaw)

helieves-that, zmdu %wt«;m 13 and Section 16, as:

and absent relief it would be required to either. aggregate securities beneficially owned by
it'with securities beneficially owned by all of MSSB; or to zmpiemem appr«;)prsate

information barriers fo-allow it to disaggregate from MSSB for; :
-wcwrdance thh the SLC’S d;saggmganon gmekmce in: sts Resiease , '34—»3 9333 (January :

 purposes (in

* We note that in many instances where MSSB gy have aeporting mz;ummem, it'may

feport 3c}mﬂv with on¢ or more of its parenﬁs

‘ re;mrt i (xr aii (}f iis af f’ !:ated enmtes,

(‘mnﬁdemmt Tremment, Rm;ueswd by MSSB. Mora:m Stanfey and Citigroup 802
AFBR80IS
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F:R 20081

émcremmg and (2) either the Maxym Stanley Parties.or MSSB will report on Form iBF
and Form SH all securities over which MSSB has investment discretion.® Teis anm,zpatui
that MSSB will be included as an other included manager on the Morgan Stanley Parties’

Form 13F holdings reports and Form SH entries reports (and MSS8B will continug to
make notice filings 'with respect fo both Form 13F and Form SH} at some point during

calendar vear 2{}3{)

€. Fe)flmng the Refzqf Permds :

I«oliawmg the apphcable part} ‘s Rehef Period (Wtﬁ: such pemaé as it geK f‘rs the .
' ei:ef ?ermd”}, fer p'arposeg of Sectmn 341

Sect:otx 16 reporting:

s The Morgan Stanley Parties will either (1) aggregate the sccuntz% thev .
‘beneficially own outside MSSB with all securities beneficially owned bv MSSB,
or{(2) implement appropriate information barriers:{o allow them to: dssaw*mg,atﬁ
from MSSB:for these purposes it accordance with the Disaggregation Guidance’;

e The Citigroup Parties will implenient appropriate information bamcra t{} aiiow
them to disaggregate fmm MS%B in accordanae with the' !

- Guidance and, accore
own autsuk, MS :

' purwam te Raie 13{3—1(1() of 16&~3(;) as applzcabie

- With mpect%o Forms }:,F and’ 3H e:ther

L 'ﬁxe"M’c‘)rgaa_,Szaﬁ[ey P’artxes the Cmgmup Parties and MSSB will: snparate?v
report the securities over which: they, tespectweiy ‘have investment discretion or
has a fepm’f'_' ble sh(m: pos'_ mz c)r‘ en{rage: ina repcrtai:)ie. short saie Or =

: ’”f‘he pmzes recognize: that F‘erm SH was adopted pursuant to a temporary rule setto o

expire on August 1, 2009 and expect to follow-a similar-approach with respeci to any
suceessor rule and/or form.

? Margan Staﬂfay cumently expects to disaggregate from: MSSB but the timing forsuch
disaggregation iy uncertain.

{,anﬁdenﬁz} Trc:ﬁmem ch;umed by‘ MSSB Met;,&t Stanley z;mi Citigroup <005
AFBRK0.13



Blnghom Metatchon 1P
blaghamoom

May 29,2009
Page'6

+ The Morgan Stanley Parties will include in-their reports the:securities over which
“ﬁlﬁ}’ haw mvestmzm élsctetxen or m whxch they havea repmab!e short posmon
_ ‘ 1 wh

"'whwh ithasa repomble short posmoﬂ oréng gas ‘itz a rcpmabla short sale are '
iticluded in reports by the Morgan Stanley Parties.

{}bhgaﬂﬁﬁ by-at least one of the: Mm-gan Staniey i)artxes, ﬂae'Ciﬁgmﬁp Pames and MSSB-

1L _ﬁescn: ytion of VMSSﬁ _ané the Transactton Creatinig MSSB

mbm‘sth mtemts in MSS  are bwned by M@rgan $taniey Smathsﬁamny H@Eﬂmgs
LLC, aDelaware limited liability company (“Holdings™).

thsmasses (the “M§ § nel” and wliecnvefy w;-
mcm&& Mcrgan Sta{ﬂey s-(}}n V

ary. The pnma;y busmess of I
'nt, Altﬁou‘ throt

C‘anf‘eiem Treatment Requesied by MSSH; Morgan Stanley. and Citigroup - 006
Ar73028280.13
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FOIA CONFIDENTIAL WEA’I‘MENT REQUESTED PURSUANT TO 1

trading is expected fo be mostly S fo the pvrpes& nf facilitating customers and is expwted _
to represent a relatively small portion:of its overall activi ;

of MS and CGMI, such as underywriting, 1 ug-
institutional and proprietary trading and underxmtmg,'
are not being contributed to MSSB.

: e vostbiied entity, MSSB
crgammtxenat aperatmnai and

cettain penﬂd af‘ time, %hé 8 euswme af the SBvChaxmeI wrﬂ commue w haw thv:' i
transactions cleared through, and have their ciistomer accounts custodwd and camsd by,

s:iearma an& set;tlmg, SECUTities :
s%aﬁemems, zmd pezfonmngc ;

i:hat the two Chanaeis will be: iiatagraﬁéd to one oiaérm and 4 tkat altimte y, M SB
will become fully self-clearing and custody and’ carry its own customer accounts.

. Atithe close of the tmnsactxen,:thmugﬁ various subs:dlar:es, Morgan Szaaieywuﬁ
owh 5 1% of Holdings and Citigroup will own49% of Holdings. Asrnoted above,the
Contributed Businésses will include certain additional no&-i} S, affiliates of Morgan.

The MS Channel employs a full time fixed income (“F1"”) trading business (cenezcmeiy
the ™[ sk™). This Desk maintains proprietary inventory for client trade facilitation and
for pmpmazary trading purposes. '

N}’SQ‘S‘*%& i3
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO17 CFR200:81

taken mt:o acc;aunt fm' : thmng ami repmtmg purpns&s,

‘Holdings will be managed by 4 board of directors: mnsxstmg of four Morgan
%taniey des; gmes, two Cmgroup desrguecs and the semm%mt)st operamag executwe of
. v vill ;, 1

 Morg: ey’ , ‘ol transfers of
interests in Hﬁlﬁmgs arid o operatmg, acqmrmg or haidmg entities that engage in cer&am
restricted businesses. Each will have customary registration rights:from the earlier ofan
1PO and the sixth anniversary of ck)smg_ : .

uses anci .muitzpie clieit comitinications, and for some time there will be both product.
dataand systen. dfssanam

A, Management of MSSBas of Legal Diy Oné

Asof Legal Da.y Ore, me MSSB cxecmw managﬁmem r;eam is expected to he |

ARSI



Bingham Bedilchen (L8

ﬁ%f;ﬁ;ﬁ LS

‘involved in directing the voting and investment of securities at MSSB. However, in. Itght
d

of the pm?ectlons to be: 1mp1emetxte<f fﬂrmatzon Bamers beinw}

oris-in the two: ﬁhaxmels will be-consistent with the: propasal for
‘miottitoring’ a;mi feporting during the parties” applicable Relief Periods;

B.  Integration Efforss to-Date = IT, Management.and Other

Within the MS Channel, the methodelogy for voting andinvestment éemsw;a& is
as follows:

s Forcustomer dccounts over wizzchftke M5 (‘fzazmel has dzswexwhwy

authwx{y‘ S Chanrie

Cmﬁémnaf thmnm Requss!cd by MSSB, Mergan’ Stanjey aud£ itigroug - 609
'M?JQZSI% .
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO17 CF.R 20081

voting decisions with respect fo dxscretxonaxy customer accounts.
Rather. the M& Chamxel tramfers drscrettm ting authority to third-
i : ’ ots.ﬁm .smmn@s '

Channel, as a ehent service: mai;ter, vote pw&ms on h&haif af ﬁw
customer.

e For MS Chanyiél third-party managed account programs: The MS
Channel is not granted discretionary-authority over ihxrd-pmy m&n&g,ed
accmmts, gither with respect to investment decisions or voting. Rather,

el customers grant voting anid investmient discretion to the j

: aﬁy manaaer of the:account, &m:dmgw, the &hxrc&paﬁv manager

makes: voting ané investmeiit- decisions for the customers in these :

‘managed accounts.

Voting am!};nvestmem Discretion wxﬁ}m the $B Channel

Within the SB Chiannel, the methodology for voting and investment decisions is simﬂar':i

o Foreustomer accounts over which the SB Channel has discretionary
authority: The SB Channel has persontiel who developsector allocation
far ,;tsz 3 h are then ﬁﬁzﬂ'&d with: :m{xﬂduai financial adv:sexzs or are

‘ aawemats the financial advisors miak mvestmeat decxmns gmdect hy tixe_
recominendations:of Citigroup research
programs which include asset allocation features, zhe ,,:immcia} advzsers
assist clients‘in choosing an asset allocation'model which is comprised: of
mutual funds, exchange-traded funds (“ETFs™) ot separatcty managed
accounts, managed by a third party manager. Tn somecases, the
financial advisors may choose such mutual funds, ETFs or separately
managed accounts. The SB.Channel generally makes voting decisions
for customers-acoording to the recommendations of third-party proxy
advisory firmsi(e.g, Metrics). Iz relatively small number of cases
where such {irms have conflicts or otherwise are unable’ yr@wée
recommiendations, voting decisions ave made by a comimittee of
employees of the SB Channel.

& For Smith Barney third-party managed accowit | rograms; The SB
Channel delegates the discretionary autharity that it is granted by the

Bhugloam Bt 5 G
Haglam @c:ﬁ,zﬂzwr@ L1 Confidential

catment Reguested by MSSB, Morgan Stanley and Citigroup'- 0610
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FOLA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.ER 200.81

custontiers o third-paity s mamggrs, who take votirig and investment |
demsxms for the-customers in these. mmagcé accounts,

As i3 evident, the two Channgels have theii‘own separate processes for. makmg
V{mﬁg and investment decisions and, ‘where their own ‘representatives are actyally

e:xemsmg dtscretxonaay maﬂmmv ; these demsmns m i}ased m mdependent faaetors

.and cust rx‘tke two separate Channels will havxe fmy practwai,abxhty o ceordinatc
'tradmg of securities: .

on Legad I)ay Qﬁe ci@s:gned T permtt tlie posﬁmns amiact;v;ties of MSSB and C:t

inaccordance with the Disaggregation Guidance, However, even though Citigroup will

‘have these information bamers in place on Legal Day One, because Citigroup will not

_Cmﬁ@aﬁaﬁ Ttemantkaqumca by MSSB Mo:gm Stzm}ey madcmgmup -O0E}
AIZ38280:13
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 CFR?O@S’i o

1 es wxll aggregam_thg sccumses mausagsed andiar
y'the portion of MSSB that was contributed by stich party. Thati :s,
: ? rties wﬂi mcluda in tﬁezr mamtermg and repartmg the MS :

. tize event that cither the: Morgan Stastley Parties or the Citigroup Partiesare
reqmred o f’ 3.& anyre DOt durmg ﬂmr apphcable Relief Period on Schedu 13D ot

f‘ ¥mg is B&mg made, mitiwr part} curreﬁtiy ﬁas the ability to. :ﬁénimn of. an mxgemg an&

(Pootnote Continued on Next Page.)

c,;m:'e "’jaz*rmmxemammbxms& MergasS:anicy mc‘mgm 0012
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FOLA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO: 17 C:F.R 20081

Schedule 13G toreport the bemf‘ cial ownershtp af a secumy whmh on an aggregated _
‘basgigwith the SB Lh‘; . A
{izsciesure m, ‘

‘censssteat wxih ﬁu‘ﬁe de*sm“bed in Part I B abxwe
B. Relief Periods
‘Giventheir di

Morgan Stanley and Citign
é&a}ieng&'& in ‘

: g and reportin
Mﬁsg%he%away@ﬁe bﬂtfnanycmexpec“@oheab&emén ¢ an
September 30, 2009, and will disaggregate MSSB in accordance with the I}:saggregaum

Guidance at:some point to-be determined aﬁer*that datc Cmgraup expaas'm be ab&e o

¥ The parties fecognize that Fortn SH was adoptedt pursuant to a temporary rule set to
expire-on August 1,2009and expect to-follow & similar approach with respect to.any-
suceessor rule and/or ferm

(Footnote Continved on Next Page.)

Confidontial Treatment Requested by MSSH, Morgan Stanley and Citigroup - 0013
ATTHB80,13 '
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FOIA CONFIDENTIAL TREATMENT REQUESTED PURSUANT TO 17 C.F.R 200.81

Accordmgiy, the parties request that the Staff grant temporary relief to aliow each of the.
Morwan Sfaniey Pames the Citigroup Parties and MSSB to report positions-on the basis
asal for. Tempora::p Reizgf durmg, the applicable Rehef Period,

5 < up may be'inl & positionto: begm reporting orabasis
whxch no. iaa&er requzms relief earlier than the other party; in this case, the party thatis -
able to begin reporting without velief earlier: will inform the Staff in writing acaorcimgly.j
Similarly, when either party begins. dxgaggregatmg, MSSB in accordance with the :
Disaggregation Guidance, which'miay be before or after the other party. it will inform ﬂw
Staff in writing accordingly.

£ Intentions for the Post-Relief Periods

Following the integration of the MSSB data into the Moré,an Stanicy-‘aad
Citigroup I'T'systems; ﬁwpame&m e thed ions:l
‘and Rule 10&3 I‘ and tﬁ mon i

parw would report as d&scnbed in {’m LC. abcve tmder ﬁ()f!r»pﬂ:g zfze Ref:ef ~Perro¢£f o

As of September 30, 2009; Citigroup expects to disaggregate MSSB.in ;
accordance with the staggrcgatm suidance for purposes of monitoring and reporting
interests. At a future date {o'be determined, Morgan Stanley expects to d;sazzgfegata _
MSSB in accordance with-the. D:saggregatmu Guidanee for putposes of monitoring.and
reparting interests. These structures will ensure that MSSB is opérating as a separata '
entity from an investment perspective, and isimaking independent investment, voting
disposition and other ownership decisions: Atthe time these informiation bamers,
policies and procedures-are fully ;mpi&meﬁiﬁ&, the 1T capability will exist such that
accurate and timely monitoring and: Teporting may: be-done for MSSB's owit posmons

V. Rationale for Requested Relief
(Footnote continued from Prévious Page.)

position information with its own position information and that of the MS Channgl.

Citigroup is s&mriariy receiving A test feed from Morgan Stanley which will enable itto
j Thi ,_;mpiemen%aﬁon of these feeds

4 theend of the parnes “applicable Relief Periods;

is inprogress and will be complete

at which timie the positions within the-two Chaniiels of MSSB will dlso be able to be

combined from an IT perspeetwe.

Confidentind Treatment Requested by MSSB, Morzan Stanley and Citizroup - 0614
ALTIEIRG.13
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FOYA CONFIDENTIAL TREATMENT REQUESTED PURSUANTTO17-CF.R200.81

the pnmary
] man gement and the

ection twn i& i%xc pmposai satxsf* e:s e regujaim*y rationale
ei;thesa qmremmw The proposal will temiporarily fulfill the regulatory objectives.

f‘m' acwmw information: in the-marketplace to the extent applicable thresholds may be

Blnghum WiCitcheq 1P Coitidential Treatment Requosted by MsSB, M
Biaghim.com AIII028780.03

an: Staniéy and Citigroup - 0015
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(;enfusmn is rxfc and conﬁdence is. !ow. ‘Customers of the two firms. wou&d be: prowded
assurance of the future structure of their securities firm when many are struggling with
fundamental -questions of whom they-can trust with their finances and turn to for advice:

they must nmke: &xtenmc‘
and %msmeﬁ uses: Given:
#fe not: prameabiﬁ arrd e
pmv x}m} ina tfmefv ma i

.Kewrtmg, daied ﬂgc:ember 1 9 2908 w},m:h was granted in part, based on: ihe Iﬁmted
Kingdom? s ggve_mm&at’s RSpOnse-to. the international financigl crisis..

~Confidential TreatmentRequestad by MSSB, Morgan Stanley dind Citighoup < 0016°
A73028280.03
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fransaction as soon as possible. The requested relief will allow the partiés’te closethe
trafisaction more quickly and is appropriate and in the public interest’ given the current.

%mancxai market turmoil.

In view of the nnusual structure of the joint venture transaction, the scale:of the

_joint venture, the massive resulting systems changes, e urgent need to prmfxfie certainty,

"{@ susﬁomers and z’ae turmmi in the. hnanmai mar&ets we be veithat it heuld he

‘may be: ;:scd ?ay ﬁﬁxers where the: ex,tgent cmumstance& prescnt hem do n@t exxst,

Moreover, we believe that the provision of refief in this circumstance will benefit
investors and the public and will not be contrary to the Commission’s investor protection
mandate.

C. Coordination.of Global ..Rega{atmy.}%égimes

Each-6f Morgan: ?taniey and Citigroup is subject to disciosire of i interest regimes
globally, with each having its own requirements and star dards forglobal monitoring and
reporting. Accordingly, monitoring and reporting on & giobal level will'require an IT
system that will work effectively ona global basis; and: 1mp§ememmg this system will
take fime.

B. 1T Challenges -

From a practical standpoint, it may be-difficult for-Morgan Stanfey and Cxt;gmup
to resolvethe IT integration challenges prior to or immediately after ck}smg the _
transaction such that they and MSSB may effectively monitor and report in any way on
ngai Day One other: than what is-proposed. .As noted-above, there will be significant
work involved in integrating the MSSB data into two companies™ systems-andin the
‘meantime; there will be an&stanftaf product data and system: dassmanae Thaz;sald the
: s and : i torachieve sufficient
iTi mtcgratwri as socm A ptaz:t:f.a&e m be able o compiy with disclosute. regulations and
maintain'the confi denuahty of sensitive.ownership data without needing to. implement
enerous manual solutions. To date, each of MS and Citigroup bave exchanged data feeds
of their reporting positions that will be contributed to MSSB on L egal Day One and the

‘parties are working with these feeds as described it Note 9 above. However, the parties

expect the integration issues for the I'T systems that are rélevant to. position reporting to
be resolved gradually overa few months; with a goal of complete integration by
September 30,2009, ‘Each of the two firms hasa project plan with-cléarly defined 1T
milestones and goals, and whicl sets out the steps that liave been taker-and the steps that
remain to be taken foward complete integration.

To the.extent that the 1T systems are not integrated as necessary to facilitate
compliance by Legczl Day One manual workarounds would-be the onty possible

{,fmkdermai Treaiment Requested iy MSSH_  Morgam Stanley and Citigroup - 0017
ASTI0NR80.48
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nprecedented scale of MSSB’s brokerage
oul, am:l any %ormv fm :

petsemwi, frem theu* prxmary goéi of T mtsegrauon and smct comphance Wiﬁ'& the wles
‘in the near term. :

r;maﬁy securities thereisno
. This’i is: pmrcuiaﬁy ﬂm ::asé for

derxvatwe and an: un&éfiy g hsted secmty may needm ben maanaﬂy

established to ensure that a firm’s aggregate positioi data is-accurate.
Morgan St:aﬁiey and Cmgzm{p use: djfferem methods of ;ﬁenﬁfymg these

rmpiemmwd cm b&;th' side _ni@rder to; begm auwmawd transmissions in a
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secure manner. This effort can take time if one of the parties needsto
agquire-and install new tools in order to support these requirements.

3 in thxs case, the parly that is: abie to' begm repomng without re:ﬁef ear ’er w;ii
i img accmdmg}y ln addmon, when MSS‘B b@gms reportingon a

Parties nd Section 16 and Rule 10a-3T if they temporw{y re;m
posttmns on the bams described above,
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until the: earher of (i) the Closing Date and: (it} th!& daiethat i$-120'days from the date of
the Staff’s response-to this fetter. N :

Please contact Laurie Cerv ' -Bmghmn McCutchen LLP at(617) 951-8527,.
Mischa Travers of Davis Pc»ik & Wa 1:46(650) 752-2014 or the undersigned at the
above phone number to discuss, aty questions or comments ta this letter: :

Smeerefl;yom‘s,

Bullard (Morgan St’an%ey}

my&e Kramer (Morgan Smie}f}
fchelle tevy.

Mischa Travers { a@ﬁs ?cﬂié & Wardweﬂ)

Gonfidentiat Treatment Roquested by MSSR, Morgan Stanfey.and Citigroup - 0020
AITAR8280:13



